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Please provide the appropriate information in the ( ) areas in the heading below.

eVulkan, Inc. d/b/a beMANY! : O R I G l N A L

Application for a certificate of

local and interexchange authority 69 'OL‘I g &

to operate as a reseller of telecommunications :
services throughout the entire :
State of Illinois.

APPLICATION FOR CERTIFICATE TO BECOME A
TELECOMMUNICATIONS CARRIER
(Use additional sheets as necessary.)
GENERAL
1. Applicant’s Name(including d/b/a, if any) FEIN # 23-3009155

eVulkan, Inc. d/b/a be MANY!

Address: Street 100 Broadway. 21¢t Floor
City New York State/Zip___NY 10271
2. Authority Requested: (Mark all that apply) 13-403 X 13-404 13-405

3. Request for waivers/variances: In applications for exchange service authority under Sections 13-
404 or 13-405, waivers of Part 710 and of Section 735.180 of Part 735 are generally requested. In
applications for interexchange service authority under Sections 13-403 and 13-404, waivers of
Part 710 and Part 735 are generally requested. Please indicate which waivers Applicant is
requesting.

X _Part 710 X Part 735 X__Section 735.180 Other

4, In what area of the state does the Applicant propose to provide service?

Applicant seeks statewide authority.




5. Please attach a sheet designating contact persons to work with Staff on the following:
PLEASE SEE EXHIBIT 1.

a) issues related to processing this application
b) consumer issues

c) customer complaint resolution

d) technical and service quality issues

e) “tariff” and pricing issues

) 9-1-1 issues

g) security/law enforcement

Please identify each contact person’s (i) name, (ii) title, (iii) mailing address, (iv) telephone number,
(v) facsimile number, and (vi) e-mail address, if any.

6. Please check type of organization?
Individual X __ Corporation
Partnership Date corporation was formed _ July 9, 1999
In what state? _ Delaware

Other (Specify)

7. Submit a copy of articles of incorporation and a copy of certificate of authority to transact
business in Illinois.

PLEASE SEE EXHIBIT 2.
8. List jurisdictions in which Applicant is offering service(s).

Applicant is not currently providing services.

9. Has the Applicant, or any principal in Applicant, been denied a Certificate of Service or had its
certification revoked or suspended in any jurisdiction in this or another name?

YES (Please provide details) X NO
10. Have there been any complaints against the Applicant in any other jurisdiction?

YES X NO

If YES, describe fully.

11. Will the Applicant keep its books and records in Illinois? YES _X NO
If NO, permission pursuant to 83 Ill. Adm Code Part 250 needs to be requested.

Applicant respectfully requests permission to keep its books outside the State of Illinois under 83
Administrative Code, Chapter I, Subchapter b, chapter a: Part 250, Public Utility Books and Accounts.
If authorized by the Commission, Applicant will maintain its books in New York, New York.




MANAGERIAL

12. Please attach evidence of the applicant’s managerial and technical resources and ability to
provide service. This may be in either narrative form, resumes of key personnel, or a
combination of these forms.
PLEASE SEE EXHIBIT 3.

13. List officers of Applicant.

George Jankovic, President & CEO

William Robinson, Senior VP of Marketing

Mircea Mihaescu, VP and Chief Technology Officer

14. Does any officer of Applicant have an ownership or other interest in any other entity which has
provided or is currently providing telecommunications services? YES X NO

If YES, list entity.

15. How will Applicant bill for its service(s)? Applicant will bill end users directly.

16. How does Applicant propose to handle service, billing, and repair complaints?

Applicant maintains its own Customer Service Department which is responsible for handling service
complaints and inquiries. Applicant’s Customer Service may be contacted toll-free by calling (877) 289-7401.
Subscribers to Applicant’s service offerings may also reach Customer Service by writing: eVulkan, Inc., 100
Broadway, 21* Floor, New York, NY 10271. Customer Service representatives are available twenty-four
(24) hours per day, three hundred and sixty-five (365) days per year.

17. Will personnel be available at Applicant’s business office during regular working hours to
respond to inquiries about service or billing? X YES NO

18. What telephone number(s) would a customer use to contact your company?

(877) 239-7401
19. What are your procedures to prevent unauthorized “slamming” of customers?

Applicant's internal policies for ensuring that new customers affirmatively select the Applicant as the
customer's designated local exchange carrier, confirm paperwork and provide continuing training and
supervision of sales agents are as follows. Applicant maintains procedures pursuant to which local
exchange carrier change orders are confirmed in one of two ways: (i) through a written letter of
authorization (""LOA") obtained from a customer authorizing Applicant to submit a local exchange
carrier change order in accordance with the requirements of Section 64.1100(a) of the Rules of the
Federal Communications Commission, 47 C.F.R. § 64.1100(a); or (2) through verification of the
customer's desire to initiate a local service change order by an appropriately qualified and independent
third party operating in a location physically separate from the telemarketing representative which has
obtained the customer's oral authorization to submit the local service change order in accordance with the
provisions of Section 64.1100(c) of the Rules of the Federal Communications Commission, 47 C.F.R. §
64.1100(c).




20. If granted authority to operate as a local exchange carrier, will the applicant abide by the
following 83 Illinois Administrative Code Parts: 705, 710, 720, 725, 735, 755, 756, 757, 770, and
7727

X YES NO (If no, please provide an explanation.)
21. Will the applicant sign and return membership forms to the Universal Telephone Assistance
Corporation and the Illinois Telecommunications Access Corporation? _ X YES NO
FINANCIAL

22. Please attach evidence of applicant’s financial fitness through the submission of its most current
income statement and balance sheet, or other appropriate documentation of applicant’s financial
resources and ability to provide service.

PLEASE SEE EXHIBIT 4.

TECHNICAL

23. Does Applicant utilize its own equipment and/or facilities? YES X NO

If YES, please list:




24.

25.

26.

If NO, which facility provider(s)'s services does Appﬁcant use?

Americom Communications

Please describe the nature of service to be provided (e.g., operator services, internet, debit cards,
long distance service, local service).

_Appl_u:an_t_seekq authority to provide resold local and long distance
£ — ~ R

telecommunications services. -

Will technical personnel be available at all times to assist customers with service problems?
X __YES NO

If Applicant intends to provide payphone service, will the equipment utilized comply with FCC
requirements and Finding (9) of the Commission Order entered in Docket No. 84-0442 on June
11, 1986, including, but not limited to: (a) touch dialing; (b) access to 9-1-1 and “0” operator
dialing without use of a coin; (c) rules governing use of payphones by disabled persons; (d) ability
to complete local and long-distance calls; (e) unlimited duration for local calls; and (f) a message
explaining the telephone’s general operations, dialing instructions for emergency assistance,
payphone owner’s name, method of reporting service problems and method of receiving credit for

faulty calls? X YES NO
YM%
George fj$ aYure of Applicant) |
President and Chlef Executive
Officer




VERIFICATION

This application shall be verified under oath.

OATH
State of _New York ) *
_ )ss

County of New York )

George Jankovic makes oath and says that he isPresident and Chief Executive
(Insert here the name of affiant) (Insert the official title of the affiant)

Officer
of eVulkan, Inc., doing business as beMANY!

(Insert here the exact legal title or name of the Applicant)
that he has examined the foregoing application and that to the best of his knowledge, information,

and belief, all statements of fact contained in the said application are true, and the said application is
a correct statement of the business and affairs of the above-named applicant in respect to each and

every matter set forth therein.
7

i f affi
ced S SL e ,

N

Subscribed and sworn to before me, a Notary Public/
(Title of person authorized to administer oaths)

I e
in the State and County above named, this ___*~dayof ___ 19

Phae Iy Co
LRSS T I N el 0

(Signature of person authorized to administer oath)




EXHIBIT 1

CONTACT PERSONS
OF
EVULKAN, INC.




Contact Persons

a. Issues related to processing of this Application;

Catherine M. Hannan, Esq.

Hunter Communications Law Group, PC
1620 I Street, NW, Suite 701

Washington, DC 20006

Telephone Number: (202) 293-2500
Facsimile Number:  (202) 293-2571
E-Mail: huntlaw@erols.com

Consumer issues;

Customer complaint resolution;
Technical and service quality issues;
“tariff” and pricing issues;

9-1-1 issues; and

Security/law enforcement:

e e T

George Jankovic, President and Chief Executive Officer
eVulkan, Inc.

100 Broadway, 21 Floor

New York, NY 10271

Telephone Number: (212) 732-1170

Facsimile Number:  (212) 406-4884




EXHIBIT 2

ARTICLES OF INCORPORATION
AND
CERTIFICATE OF AUTHORITY
OF
EVULKAN, INC.




-~ State of Delaware
Office of the Secretary of State

PAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE -AND CORRECT
COPY OF THE RESTATED CERTIFICATE OF “EVULKAN, INC. ¥, IE:ILED IN

THIS OFFICE ON THE NINTH DAY OF FEBRUARY, A.D. 2000, AT 4:15

O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

KENT COUNTY RECORDER ‘OF DEEDS.

il =

Edward |. Freel, Secretary of State

722 8100 = AUTHENTICATION: 0249733

(LI06£289 DATE: 02-10-00




-

- STATE -OF DELAWARE _
SECRETARY OF STATE .
DIVISION OF CORPORATIONS :
FILED 04:15 PH 02/09/2000
001066889 — 3067722

RESTATED CERTIFICATE OF INCORPORATION
< OF
_eVullug, Jac.

Djordje Jankavic herebv ceztifies thet:
ONE:  he dete of fiing the ariginal Certificate of lncotporation of this' corpor«Gon
with the Secsetary of State of the Statc of Delawige was July 9. 1999.

TWO:  Hc is the duly clected and weung President of ¢¥ulkan, Inc.. 8 Delaware
corzw:azion.

THREE: The Cortificate of Incorpuration of thic curpoaation 15 hereby amcaded and
restated 10 re«d 2s follaws:

L
Thic name of the corporalion is EVULEKAN, INC. {the “Carporation™ or (i “Company™).
11

The addcess of the registered office at the Corporation in the Swatc of Delaware iy 15 Laxt
North Stree, City of Dover, Couuty ot Kent

The namc of the Corporation’s regisiered zgent at said addrews is United Corporate
Scrvices. Ing.

I

V4
- - . - - ,//
Thz purpose of the Corporation is 10 cngage in aay lawful 2ct er activity for which a
corporation may be arganized’under the General Corporation Law of the $tate of Defawiurc

v,
A ‘this Corporutivn is authorized 10 issee two classes of stock to bic designated,
respectively, “Commou Stmck”™ and “Preferred Stock ™ The 1012} buritbe: of shares shich e
Comoration is wuthorized o issue is 30,500,000 shares, 23.000.000 shares of which alall be
Common Sioch (the "Common Stwock™) and ?7,500.000 shares of wiuch shall ba Peefected Stock

(the “"Preferved Stock™). The Preferred Stock shall have « par valuc 0 $0.001 per share and the
Common Stock shdll Liave a par value of $0.001 pey share,

B. The oumber of outhorized sharcs of Common Stuck may be tncreaged or
decicased (but not beluw the nitmber of shareg of Cawanon Stock then outstuuling) by the

affirmatve voute of the holders of 2 majonity of the stock of the Cuiporanen {voling logether vu
an as-tf-converted basis).

e . -




C. All of the uutharizod shares of Preferrod Stock are herehy dosignated “Senics A
Preferred Stock™ (the “Serles Preforced™).

D. The fights, préfcrencz; privileges, testrictions 2ad other matcrs vefating © the
Serics Preferred are as follows:

1. DivoenD RIGHTS.

(2) Holders of Scries Preferred, in prefecace tu the holders of any ather

stock af the Company (“Augior Stock™)shall he entitled 10 Teecive, when and s declared by the
Boeard of Directacs, but only out of funds that arc Jepally avadable therefor, cash dividends 3t the

ratz of §% of the Original Issde Pace {es defined below) par entum on cach onrstanding share of

Series Preferred (a3 adjusted for any stock dividends, combinations, splits, rocapitatizations and
tlie like with respect W such shares). Tue “Original Issue Price” of the Scries Preferrad shall be

¥1.85. Such dividends shall be payable only when, 65 and if declared by the Board of Directors
and chall be aoncurmulative.

(1)  So long as any shares of Serces I'rcferred elull be outstanding, no
dividend, whether in cash or property. ehall be paid ar declared, not shiall any other dictribution
be made, oo any Tumor Stock. nor stall any sheres of any Junior Stock of the Compwny he

purchused, redeemed or otherwise acquirid for value by the Company (2xcept fir acquisitions of

Common Stock by (he Company pursumt w agrccments which pamit the Company 1o
repurchase such stares upon tormination of sarvices to the Cumpany or in exercise of the
Company’s aght of first refusdl upon a praposed transfa) ontil all dividends (set focth in
Section 1(a} ahovc) on the Scuies Preterred shall have been peid or declared wnd sct apart. [n the
eveut dividends are paid on any share of Coramou Stack, an edditions! dividend ahall be paid
with respect 10 ull vatstanding sharee of Serics Pretenred in an amowd equal per share (on am s-
if-converted to Common Stock basis) v the amount paid or sct aside tar cach chare of Cuaman
Swdk. The provisions of tis Secnion 1(b) shall oy lowszvez, apply to (i) 3 dividead payabie in
Common Stock. (i) e acquisition of shares uf any humior Stock in excliange for shares of any,

other Junior Stock or (1) any rtpun.hoe of any outstanding secutitics af the Company it d¥
approved by the (] ompdny 6 Bourd of Directors.

2. Voong RiGRts

(2) Ceneral Rights. Except as vtliciwise provided herein or as required
by [aw, tho Scries Preferred shalf be voied equally with tlic shares of the Conunon Stock of the
Company uud not as a separate class, i any annual or special tueeting of stackholders of tie
Company, and mey act by wolteu consent in the same manner as the Common Stack, in cither
case upon the followiny basis: cach holder of shares of Serics Preferred shall be enritled to such
aumber of voiwes & <hall be cqual to the whole numher of shares of Cuteman Stock into which
such holdei's aggregate number of shares of Seres Preferred arc convertible (pursuant ta

Section 4 hereof) immcdiately aficr the close of busiucss on the rocord date fixed for auch
meeling ot Use effcenve date of such wTitlen cnnsent,

F)




(b) Separate Vote of Series Prelerred. Foc sa long o5 any sharcs of
Sexies Prefarred remain vutstanding. in zddition ta any other vole or conient required hercin ot
by law, the vote oc writlen coasent of the halders of a1 least 2 majority of the outstanding Serics
treferred shull he nceessary for effecting or validating the following uctivos: -

@) Any amaxdmdg glieretion, fopeal o waiver of any
provision of the Cenificate of Incorporatun of the Bylaws of G Company (including any fiing
of a Centificate of Nesignation) thutalters oc changes the voting or other powers, prefereiices o
other speciul ssphts, privileges ¢ cestrictions of the Series Preforred:

(i)  Any increase or decrcase in the watharized pumber of
shuses of Common Stock vt Preferred Stock or Series Vreferred:

(iii} Ary authonzation or uny designation, whedicr by
reclassification ur othcrwise, of any uew class or gericy of stock or any othar secwritics
convertible unto equity securites of the Company cankiug on 2 parity with or sensor to the Series
Prefared in right of redemption, fiquidation prefeience, voting ot dividends or any increase in
the autharized or desiymated number of any such new class or series;

(iv)  Any redemption, repurchase, payment of dividends or other
distributions with respoct w Junior Stock (except for acquisitions of Common Stwock by the
Compauy pursuant to agreements which pormit the Cumpany to repurchase such shares upon
tcqnuination of services to the Company or In exercise of the Company's right of first refusul
upos a proposed transfer):

{(v)  Any agreement by the Company or its stockholders
regarding an Asset Transfer of Acquisition (cach 15 defined 1a Section 3(c));

(vi)  Any acUon that resulis in the payvineut or declaration of 3
dividznd on any shu cs of Common Stockor Prelerred Stock: -

s
.,

(vii) Any voluntary dizsalutiog ot liguidation of the Company;

(vill) Anv inerease or decrcase iy the anthonized number of
mewbers of the Company's Bow:d ot Dircctors: or

(iv)  Any incurrence ol debt in cxeess of $250,000.

(<) Election of Board of Divectors. for g0 long as ut least 2,000.000
sharee of Series Picfarred remain oustunding (suhject to adjustment fur zny stock split, reverse
stock splic v simlar eveat affecting the Scnes Preferred) (i) Qi halders of Serieg Preferved.
volg as a scparate class, ahall be entitied 10 elect two wemhers of the Compuay's Borrd af
Dircctors ot each sueeting or pursuant 1o each coment ot the Company's stockholders for the
clection of dircetors, and 1o remuve from ottice 3uch direcion wid 1a fill any vacagey cauced by
the resignation, dezth oy vemova! of such direcwus; (3i) the holders of Cominon Stack, voting as a
separate class, shall be entitled w clect two members of the Board of Divectars at cach meeting: us

(W




pursuant v each conseni of the Company’s stockholdas far the election of directors, end
rerugve from office suck dircctors and to fill uny vzcancy caused by the resignerion, death or
removal of such directors: and (iii) the halders of Common Stock and Ncries Preferred, voting
together us 2 single class on en as-if-converted basis, shall be entided w© elect all remaining
merubers of the Bosrd of Directars at each meeting ot pursvant to euch consent of the
Corupany's stockholders for-the clection of directors, and to remove from atfice such directors
and 10 fill any vacency causcd by the Tesignation, death ot removal of such dircctors. T

L LIQUIDATION RICHTS.

(a) Upvu any liquidation, dissolutive, or winding up of the Company,
whether voluatary of invaluntary, before any distalwtion or payment shall be made ta the
hotders of any Jutiug Stock, the holders of Series Pectared 3hall be entided to be paid out of the
35¢15 of the Company an amount per shate of Sericy Prefeaed eyual to the (riginal lesue Pace
plus 20y declarod bt unpaid dividends on the Series Preferred (an edjusted for uy stock
dividends, combinations, splits, recapitalizatons wud the like with reepect to such <hares) for
cach share of Senics Prcfared held by than. I wpon eny euch liquidation, distnbution or
winding up, the assets of the Compauy shall be msufficient 10 mike payment in foll 1o all holdess
of Sevies referred of the liuidation preference eet forth in thic Section (). then sucly assets
shall be distributed wnong the holders of Series Pieforred at the time outstanding, ratably in
proportion to the full amounts to which they woold atherwise ba respectvely entitled.

(®) After the payment of the full liquidation pucterence of the Senia
Prufeured as sct forth in Secfion 3(2) ahove, the assets of tlic Company lecgally available for
disinbution. if any, stedl be distrihuted raubly o the holdas of the Common Stk and Scncs
Preferred on uu as-if-convertod 1o Common Slock hasis unyl such time ax (hie bolderx of Series
Prelecred have roceived pursuant tw Section 3{g) sbove and Uns Scction 3(b) oa aggregate
amaunt per share of Sericy Preterred cqual to five tirucs the Qnginal {5548 Price (as adjusted for
any swck dividends, ‘combinations, splits, secapitalizations and-the fike with xmpcct/fd/"such
shazes) plus any declared but unpaid dividends an the Series Prefermed; tiereatier, the remaining

assets of the Company legally available tor disgibution, if any, slall he distabuted ratably to the
holdzrs of the Comtnon Stock.

(c) The following events shall be canxdered a liquidation wuder this
Sectian:

() any cansalidation or merger of the Company with or into
any athcy corporation or other eqatity ot person, or anv cther coiperate rearganization, in whick
the glockholders of the Company immediutely prior ta such consolidation, miesger ar
rayanization own loss than 50% of the Company's voling power wnunediately aftor auch
consolidation. merger or reorganization, of any transactivn ot sencs of related trangactions o
which the Compaay is 2 party in which in excess of 50% of thc Company’s votigy power is
tresnfeived, excluding any consolidation or wereer cifected caclusivaly 1o churge the damicile of
the Campany (an “Acqaisitiva™), ar




(i)  asale, lease or otha dispositivn of all or substantially all of
the ussets of the Compuay (an SAsset Traasfe™).

(i) In any of such cvents, if the consideration reccived by thic
corporation is other than cash, its valuc will be deaued its fair market value as determined
good [aith by the Board of Directors. Any secudtics shall be valucd as (allows:

(A)Scaritics pot subjed ta investment lener ac _other
stmilar restrictions on free marketebility cavered by (B) biclaw:

{1) {f wuded on 2 sccurities exchuage ac through the
Nasdaq National Merket, the valuc shall be deemed to be the average of the closing prices ol the

secuintics on such quotation system over the 30 day poriod ending duce days prior 10 the closing;

() U ectively traded over-the coanter, the valuc
3hall be decwued ta he the average of the closing bid or sule prces (whichever is upplicablc) over
the 30 dey penod ending throc days prior 10 the clusing: and

(3) If thexe {3 no active public marker, the value
<hall be the fair sacket value thereof, as determined by the Buud of irectore (fncludiug the
consent of ul dircctara designated by the Serics Preferred).

{(R)the method of valuation of securitics sihject to
investosent {ctice or other restrictians on free marketabihty (other than resvrictions ariging solely
hy virue of a1 sluseholder’s statg 26 4n affiate or former affiliate) shall ba to make an
eppropristc discount from the market value detarmined s sbove in (A) (1), (2) or (3) te reficet
the approximate falr market value thercof, as detemiined by the Board of Directors (including the
conscnt of all directors designated by the Series Preferred).

- 4. CONVERSION Rxcm'& 1%

The holders of the Serics Preferred shat! have lhc following nights with

respect 1o the conversion of the Serics Preferred into shares of Cammon Stock {(he “Conversion
Rights"):

() Opdoanal Coaversion. Subject (0 and i compliance with the
provisions of this Nectioa 4. any steaes of Scrics Preferred may, a* the optioz of the holder, be
converled 2 egy time into fully-paid and nonassessable sliarcs of Common Stock. The rumber
of shares of Comnun Stack to which a holder of Serics Preferred shiall be entitled upon
conversian shall be the product obtained by wniltiplying the “Series Prefated Conversion Rate™

then 1w <flect (dctormined 25 providad 1n Scction 4b)) by the number of shares of Scries
Pizlerred hang converted.

(b) Scries Preferred Couversion l¢atc. The canvenicon vatc in cHoct 2t
any tune for conversion of the Scries Preterred (the “Series Preferred Conversion Rate™) chall

e T
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he the quoticnt obuined ty dividing the Origiual Issue Price of the Scries Prclerred by the
*“Serles Prelerved Converslon Price.™ calculared as provided in Section 4{(c).

(c) Serles Preferred Conversion Price. The conversion price o1 e
Scries Preferred shall infuslly be the Qriginal Issue Price of the Scnics Preferred (the “Series
Preferred Converstan Price™). Such indtial Series Pieferred Coaversion Price shull be adjusted
trom time to fime in accordance with this Sectian 4. All referencss 10 the- Sedes 1'reforred
Conversiuu Price heeein shall meaa thic Serics Preferred Conversion Price a<'<o a!djus(oq:’

(d) Mechianics of Copversion. Ewl holder of Sedes Preferred wiw
desires to convert it samc imo sharee of Couunon Siack pursvant to this Sectivud shall
surrender tie cerlificetc or certificates thercfor, duly endorzed. at the offive of the Company or
ury lranster ageat for the Setie Peeferred, and shall glve writien notice 1o the Company at such
nftice that such holder elects 1o convart the same. Such notice shalt <tate the nurmber of shuces of
Scrics Preferred beiug converted.  Thereupon, the Company shall prompdy issue und deliver at
such office o such holder a certificate of certiicates tar the number of chares of Common Stock
10 wlich such halder is entitled and shall peomptly pay (i) in cash or, tu the extent sufficient
funds erc pot then legally wvailablc therefor. in Common Stuck (at the Common Stock’s fair
market Value deteunined by the Board of Directois as of the date of such conversion), any
declared and unpaid dividends on the aliares of Scrics Prefarred being converted wid (if) 1n cash
{at thc Common Stock"x fas market valuc determined by the Buurd of Dircctars as of the date of
conversion) the valuce of any fractional chare of Commouu Stack atherwise isaucble to any holder
of Sericy Preferred. Nuch convereion shall be deaned to have bocn made at the close of business
oo the dare of such surrender of the catificates represcntng the ghara uf Senies Preferred to be
converted. and the person adilled ta receive the sharec of Conuuon Steck ixsushle upon guch

convereion shall be treuted far all purposces as the record Liolder of sich shares of Common Stock
on such datc. ’

(e} Adjustmeat foc Stock Splits and Cambinations. If the Compahy
shalt at any time or from timc 10 time after the date that the first slare of Series Prefedfed is
issued (the “Origianal Tscue Date™) effect a eubdivision of the outstanding Common Stock
withow & comesponding subdivision of the Prefemred Stazk, the Series Prefeaed Conversion
Price m cffect immediately before that subdivision shall be proportionately decreased.
Conversely. if the Compuniy shall at any time or from Ume 10 time ficr tle (viginal Issuc Dato
combine the outstanding sheres of Common Stock inw « smaller number of shares without a
cutresponding combination of the Preferred Stock, the Scrics Preferred Conversion Price in
ctcet immediately before the combination shall be proportionately increased.  Any adjustment

under this Section 4(c) shall hecorce cffcetve at the close of busiess on the date the subdivigion
or combination becomes cffective.

() Adjustmieut for Common Stock Dividends and Distributions. It
the Company 1t any tme or from hme to time 8fter the Original Isvue Date makes, or tixca g
record date (o the detearmination of hotdere of Common Stock entitlel ta reccive, ¢ dividend or
ather distibution payable in udditiunal shares af Cammon Stock. in oach such cvent the Seriex
Preferred Conversion Price that ix then in effect shali be d2crcased os ol ic tine af such issucnce

.




or, in the event such record date is fixed, as of the close of busineze on such vecord date. by !
multiplying (he Scrics Proferred Conversion Price Guen in cffect by a fraction (3) the numerator of
which is the total numbes of shares of Cornmon Stack iasued urud outstanding immediutely prior
w the tirae of such ivsuancc or the close of husiness on such record date and (i) dee denoriiinator
at which is the total number of shagex of Comrnon Stock issted and outslanding immediutcly
prior 10 tie time of such issuance or the elose of business oa such record date plus the nuber of
ehxzres of Common Swck issusble in puyment of guch dividend or dismibwion; prmvided,
however, that if such record-dage is fixed and cuch dividend is_not fully paid orif such
diatribution is wot fully made ou the date fixed therel, the Scriec Prefecred Conversion Price
shall be recompated cccordingly as of the close of busineas on sach tecord date and theredfier the
Sedes Preferred Conversion Price shall be adjucted pursuant to this Soction Af) to reflect the
wctual peymeat of yuch dividend or distnibetian.

(2) Ad{uslwreat far Keclassificulton, oxchange and Substitution. If at
any tme or from time 10 tiue after the Orginal Issee Nate. the Commun Stock 1suable upon e
cunversion of the Scuies Preterred is changad into the same or « different number of shares nf any
class of classey of stack, whether by tecapitatization, raclassifeation o otherwise (ather than aa
Acquisition or Atset Transfer as defined in Section 3(c) or o subdivisiou or combination of
shures or stack dividend or a reorganization, aixger, cansofidation or sale of assets provided for
elsewhere in this Scction 4), in sny such cveat each holder of Serics Preferred shall huve the & ght
thereafter 10 convert such stock tuto the kind and amount of stock and other securities and
property receivable upon such recapitatization, reclussification or other chunge by halders of the
maximum aumber of shares of Coramon Stock iuto which such shuses of Serict Preferred could
have been converted immediately prior (o such recapitalization, roclassification or chuuge, all
subject W further adjustment us pravided berein or with respect to such other securitics or
property by the terms thereof. '

(b) Reorgauizations, Mergers or Consolidutions. 1t at any time oz from
time ta tme afier the Qnginal Tecue Dl there is a copital rvosganization of the Commiun Stock'»
or the merger or coniolidsdon of the Campany with of juto another corporation o7 urther catity
or pesoa (other than, a2 Acquistion or Assel Trausfer as defined in Scction I(c) or a
teczpitalization. subdivision, combination, reclassificatian, exchange oc substitetion of shares
provided for chiewherc 1n this Section 4), as a part of such capitel renwpanization. provision shall
be made srv that the holders of the Sencs Preferred shall thereafier be ontitled W receive upon
cuuvarsian of the Series Prefeared the number of shares of stock or other sccwities or praperty of
thc Company w which a holder of the nuuther of shares of Cuunnon Stack deliverable upaa
conversivy vould have been entitlal on sucl copital reusganization. subject o adjustment in
respect ot anch Stock of secuities by the torms thereuf. In any such case, appropiac adjusenent
skall be made in the apphcation of the provisious of thiz Section 4 witli sespect to the rights of
the holders of Serics L'reforred afler the capital roorganization w the eud that the provisioes of
this Scutian 4 (including adjustient of the Seriec Preferred Canversion Price thes in effect and

the nuraber of shures issuable upon conversion of the Sencs Preferred) shiull be apphicable after
that event 2nd he 21 nearly equivaleut as practcable.
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(i) Sale of Shares Below Serfet Prefecsed Canversion Price.

@® If ut any time or from Gune to tims after the Odginal Issue
Date, the Company issucs ot Fells, oc is decmed by the express provisions of this subsection (1)
have issued ue satd, Additional Shares of Common Stack (as defined in subsertion (()(iv) below),
other dran 25 a dividend of other distribution va any cless of stuck as provided in Section 4(f)
wbove, 2nid other than a subdivision of combination of shaes of Conumen Stock «5 provided in
Scctian 4(c) 2bove, tor an Bffecfive Prce (as dafined in suhsection (iXiv) below) less than (e
then effective Seriee Preferrd Conversion Price, then 2nd in 22ch such case (¢ then existing
Serics Prefared Conversion ('ricg shall be reduced, as of the opedep, of businece on the date of
&uch issue or szlc, 1o a price determiued by maliiplylag the Serics t'referred Cunversion Irice by
¢ fraction (i) the numerator of which shall be (A) the number of thures of Cammon Stock
decmed owtstanding (35 defiacd helow) immediately prior 1o such issac or sale, plus (B) dee
nuuther of shares of Conumen Stock which the aggregeate considesation roccived (ss defined
subscction (1)) by the Company for the (nfal nmber 0 Additional Sheres of Common Stock
80 iseued would purebase st such Series f'refeared Convension Pricc, and (jf) the denominator of
wlich shall be the number of sharcs of Commun Stock dxxmed outstandiug (as defined below)
ymmediately prior (o <uch issue or gile plos the total number of Additons] Shares of Comuman
Stock so issued.  For the purpuses of the preceding sentawe, the number of sluares of Common
Stock deemed 10 be outstanding 29 of 3 given dutc shati be the sum of (A} the number of sharex
ot Common Stock sctually autstanding, (B) the number of chara of Common Stock {ntwo which
the then outstaading shares of Seties Preferred could be couvested it fully converted uis the day
immediately preceding the iveu date and (C) the uumnber of shares of Common Stock which
could he. obtained througls the excrcise of conversion of all other rights, upfions and converdblc
secnritics owtstanding oo the day immedialely preceding the given dautc.

(i)  For the purposc of meking any adjustraent required under
this Section 4{i). the consideration reccived by the Company for any issue or sale ol securitics
shall (A) ta the extent it cousists of cash, be compated at the nct amount of cush received by the
Company after deducnon of any underwriting or similar comnussions, compensation or,
concessions paid or allowed by the Company in connection with such issue or sale but withosit”
deduction of any expenses, paysblc hy tha Company. (R) 1o the exteqt it cousists of propcxt)
other than cash. be cumputcd at the fair value of tiat property as determuned in gaad faith by the
Board of Direcloss and ((7) if Additiona]l Shiaces of Commor Swek. Convertible Securities (as
defined in subscerion (i)(ii1)) or nghts or options o purchiasc ¢ither Additiopal Sheres of
Courunon Stock or Convertible Securitics are issued or snld fogether with other stock or
weamitics or other usscts of the Company for « consideration which covers leoth, he computad ac
the portion of tir consideration §0 reveived that may be reesonsbly dercnmined in good fuith by

the Raard of Directors 1o be «llocable to such Additional Slaies of Conumon Stock, Convertibic
Sceyrities or rights or optians.

[$13)) Fur the pumpose of the 28 justinent mqui[cd upder Udgs
Sectian i), if the Cowgpany isaca or celle (1) stock o olacr socuritics couvertible into
Additonal Shures of Common Stock (such convenihie stock or securities being hercin roferred

0 a5 "Cuyvertible Sccurities™) or (it) 1ights or opJoeas for the puchase of Additional Shares uf

s o
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Common Stock or Canventible Securilics and if the Effeclive Price ot such Additiona} Sliares of
Common Stock: ia less than the Sesies frcfared Conversion Price, in cach case the Company
shidl be decmed to have isswed a1 the time of the iscuance of such fights o options or
Convertible Securitics the maximurm number of Additional Shares of Common Stock desusble
upon exervise or conversion thereof and to hove received us vnnsideration for dhe isvwance of
such shares 20 amoum eyual to the tal xmount of (e consideraton. if wiy, seccived by the
Company for the ixsuance of such rights of optivus ac Convertible Secasitics, plux, in the case of
such fight or options. the minfmum wuuuats of consideration, il any, payahic t6 the Compauy
upon the cxerasz of such rights or eptions, plus, In the case af Convertible Securitics, the
niinimum amounts of cousideration, if any, pavable to the Campany (other tham by cancellation
of fighilities or obligarions ¢videnced by xuch Convertible Securides) upon the conversion
thereo? provided that if {n the case of Convertihic Securiies the nwmum amounts of suck
cunsideraton cennot be ascertained, hut erc o function of witidilufion or similar protective
clauscs, the Compuny shall be decmed 10 have received the minimium amounts of consideration
without refercuce to snch clousec; provided further that if (he minimum wuount of consideration
puyable 1o the Company upon the cxacise or conversion of cghts, nptions or Coavertible
Sceurines 1s reduced over e ar on the occurrence or pon-occunrence of specified eveuts other
than by reason of uafidilution adjustments, the Effective Price shafl be recaleulatal asing the
figure w0 which such minimum amount of considcration is teduced; provided further that if the
winiamor amount of consideratiun payable to the Company upon the cxercise or conversion of
such rights, options or Convertible Securities is subsequcidly increased. the Effective Price shall
be again reculculated using the increascd minimem amount of consideralion payable 10 the
Cowpany upan the exercise or conversion of such rights, options ur Convertible Securitics. No
furthcr adjustment of the Scries Prefened Convetsion Piice, as adjusted upon the dssuznux of
such rights. options or Convartible Securities, shall be mads 83 o result of the acuud jssnance of
Additiona Shares of Common Stock on the excraise of any such fights ¢« aptions or the
cunversion of any such Convertible Seenritics. 1€ any such rights wi optians or the conversiou
pnvilcge represented by 2ny such Convertible Sceurities shall expirc without haviay been
cxorcised, the Serics Preferred Conversion Price ws adjusted upon the iscuance of such righty
edtivus o Convertible-Securitfes shull be readjusted to the Serics Prefcised Convervion Price
which wauld heve Been it effect had an adjustment besn mizde on the haviy that the only
Addidonal Shares of Cummaon Stock so lasued were the Additional Shares of Common Stock, il
any. actuzlly issucd or 0ld on the exercise of such rights or optione or rights of cunversion of
auch Convertible Securitier, wul such Additional Sharec of Comunon Stuck, it any, were issued
or sold for the cusideration actunify received by the Company upon such cxercise, plus the
considezation, if any, actuslly received by the Company for the prenting of it such rights ar
optious, whather or not exercised, plus the cansideration received for issuing or clling the
Canvertible Securities actually converted, plus the conslderation, if any, acmnally rocgivaed by the
Company (other Quan Ly cancellation of lisbilities or vbligations evidenced by such Coaverntible
Secunues) on the conversion of such Couvertible Sernntes, providod that such readjustment
shall not 2pply (o prior conversious uf Sercs Dreferred.

(tv) “Additlonal Shaca of Comman Stock™ shall mean all
shetes of Common Stock issued by dic Comipany or deemed (9 be iseued pursuxnt o this

Section (i), whether or aut wubscquently recacquired of retired by the Caapany, other than
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recapitaiization of dic capital atock of the Compuauy

{A) shares of Courtaon Ktock fesued upua conversion of die Seriea Preferred; (B) up to 2,800.000
{or 3ny yeeater number with dre conscnt of the Buadd, inctuding the cous~nt of both directurs
Jdesignatod by bolders of the Sarics Prefissed) sharcs of Commou Stack andfor optioss:, warrants
or ather Commou Stack purchase rights, and the Common Stack issucd punseant to such optlons.
wamaals or other gights (wv adjuded for amy stack dividends, comhimations, splity,
recapitedizations and the lik¢) after the QOriginal lssue Datc to employess, offieers ot directory of|
or consultants or 3dvivors to the Company or any subsidinry puniuznt 1a stock purchase ur stack
aption plans or uthcr arrangements that urc approved by the Board; (17} shares of Comuucn Stock
issued pursuant ta the exercise of: vgtians, WAITANs or convertihlc securitics outstaading 23 of the
Origiazl Issue Date, (D) shares of Common Steck 2nd/ar options, Wamants o other Common
Stock purchase rights, and the Common Stock issncd pursusnt  sucl apticns, warrants or other
rights issued for considcration other than cash purstant © 3 nuecger, consolidation, scquisition of
sumilar business combinativa approved by the Boand uad the holders of wwo-thinds of the Sedies
Pecferred and (B) shates of Common Stock issuod pursuant w 2ny cquipment leasing
arrangement or dcbt fimancing from 2 bank or similar finuncial institution, or any other
transzcton, if approved by the Board and the holders of two-thirds of the Series Prcferred.
Rcferences to Common Stock in the subsections of this clause (iv) above shall mean all shares of
Cammon Stock issued by the Company or deemied to he issued pursuant 1o this Scction 4(1). The
“Effective Price” af Additional Shares of Commaon Stock shall sucan the quosicnt determined by
dividing e total pumber of Additional Shares of Commoy Stack issued or sold, or deemed to
bave been issued or sold hy the Company ander this Section 4(i), imo the azgregalc
consideration received, or doemed to have becn teccived by the Company far such isue utuder
thic Sectivn 4(1). for such Additions! Shares of Common Swck.

() Certificate of Adjustment Iu each casc of en adjustment or
readjustment of the Seties Preterred Conversion Pricn tor the nunber of shares of (lommon
Stock or other seuuritics ixsunbie npon conversian of the Scres Prefericd, if the Series Preferred
16 then cupvertible pursuant to this Scotion 4, the Comp:my. 4t its expense, shalf compute such
adjustment of readjustment i accordance with the provisianx hereof and prepare « ccruﬁcalc

showing such 2djustinent or rcadjustment, zad shall maif such certficute, by first class mml :

postage prepaid, to cach-registered houlder of Scnes Preferred 2z the licdder's address as shower in
the Cuinpany’s books.  The caitificate shall set forth such xdjustment or readjustment, showing
in defail the focte vpou which such edjusiment or readjustment is based. includig a statement of
(i) the congideration reccived or deemed (o e received by the Conpeny for any Additdonal
Shares of Common Stock fesued of sold @ deemed 10 have becu issucd ar wald, (if) the Sericy
Picferred Canversion Price at the time in cffect, (1ii) e number of Additional Shures of

Common Stock and (iv) the type and amount, if uuy, of ofhcr property which at the time would
be recaived upon convergion of the Series Preferred.

(K) Notices of Record Date. Upou (i) any taking by the Company of a
record of e holders of any class of sccurities for (e purpose af detemmining the holders thercof
who 2re enutled to reccive any dividend or othicy distnbution of (i) any Acyuisition (as defined
i Seetion 3(c)) or other capital rearganization of the Cawpany, any reclassification or

.y merger or consolidution of the

Company with or inlo any other corporation, or any Assct Tronsfer (uv defiaed in Rection 3(c)).




i
or any voluntary or involuntary dissolution, liquidation uc widing up of the Compaay, the i
Corapany shall mail to each holder af Scries Prefermal at feast 10 days piioc to the record dute !
specified thercin (or such sbodcr pediod sppioved by o majority of the outstanding Serics’

Preferred) o notice specitying (A) the date on which sny soch wccord is to be tken fo_r tho

purpoce of such dividend or distribution and 3 davediption of such dividend or distribution,

(B)the datc on which wmy such Acquisiton, rcorgamizaton, teclassification. trapsfer,

cansalidotion, merger, Assct Trapsfer, dissolution, liquidation ur winding up is expected to

hecome effective and (C) the dute, «f any, that is 10 be fixal a< to when the holdérs’ of record of

Common Steck (ar other sccuritics) shall be eatitled tu exchange theit hures of Comemon Stock

{or uilwr sccurides) foc secerifics or otha propaty deliversble wpen such Acquisidon,

vearganization, reclassification, transfer, consalidadon. merter, Asset “Fransfer, dissolution,

{iquidation or winding up.

Q) Automatic Coaversion.

. ® Each share of Serics Prefenved shiall avtomalically be
converted into shaes of Commmon Stock, Lased on the then-¢ffective Serics trefared Convetsion
Price. (A) at anry time upon the uflicmative clection of the holders of at least 3 myjurity of the
outstanding sharcg of the Scries Preterred or (B) imuuediately upon the clusing of a firmly
underwrinen pudlic offering pursuant 10 a effective registration Siatemcat under the Securities
Act of 1933, as mnended, coverdng the offar and salc of Commun Stock: far the account of the
Company it which (i) the per sharc price is &1 least five times the Original Issue Price (as
adjustod for stock splits, dividawds, recapitatizations «nd the Jke) end (ii) the gross cash proceeds
ta the Company (before underwriting discousits, commissions and fees) we at Yeast $25,000,000.

Upon such automatic conversion, any declared and unpaid dividends shall be paid in accordance
with (he provisions of Sectien 4(d).

(i)  Upon the occurrcace of ather of the evenls specaficd in
Sectian 3([j(i) above, the (mnxtanding shares of Sedes Preferred shall be converted autornaticalfy
without any f{urtser action by the holdus of such shares and whetlicr ar not the comﬁc;t.:; ”
representiny, such shares ate surtendered ta the Company or its tancter agen; provided, huwever,
that the Company shall not ‘te ohligatod fo issue certilicates cvidencing the shiaces of Common
Stock iczuable upon such conversion unless the certificates cvideacing sueh shares of Serics
Prefened are cither delivered to the Company or its wansler 23ent as provided below, ur thc
helder notifice the Cormpauy ot its transfer agent tist such ccrificatos have been lost, stalen ot
dectroved and cacruites an agreement sutsfactory to the Company o indeminify the Company
from auy loss meurred by it in cutection wath auch certificates. Upon the occurrence of such
autonustic conversion of the Series Prefarred, the holders of Szriex Prefarred shafl sunreader (be
rerhiticaied Teprecenting sach shares gt the office of the Campany of eny tranefee agent far thic
Series Prefeaed. Therenpon, there shall be issual and delivered W euch wlder promptty at such
officz uud in it< name s ehown on such surrendered certificute ur cetlificates, g cerdficate or

cartificates for the nurnber of staaces of Common Stock inty which the shares of Serles Preferaad
suendered were convertible on the dite ou which such gutemadc conversiou «xccurred, and any

declared and unpaid dividends shall he paid in accordance wids tiee provisions of Sectio“: &{d).

e e e
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(m)Fractional Shiaces. No Gactivnal sharcs of Common Stack shall be
issucd apon conversion of Seties Prefayed. Al sharces of Common Stock (acluding fractions
thereof) issuablec upon conversion of more than oac sharc of Series Prefaredby 2 bolder thereaf
shall be aggregated for pupascs of determining whether the vorversion would result in the
tssuance of any fractional share. If, ufter the aforementioned aggregation, the copvarsion would
rcault in the issuance of any fractional share, the Compauy shall, in fieu of issuing 2ny fractiona!
share, pay cath cquel o the product of such fraction maltiplicd by the Common Stock’s fur
muciet valuc {as deu:nnmcd by the Baard of Directors) on the date of conversion.

{o} Reservativu, of Stack Issuabie Ugon (:onmrslon. ‘l‘hc Company
shail a1 3] times rescrve and keep availablo out of it xuthanred but unissued sharex of Common
Stock, salely for the purpose af effecting the canversion of the shues of the Series Preferrad,
awch number of ity shares of Common Steck as shall from dmue to fime be sufficient 1o ffexct the
converzion of all autstanding shures of the Setes Prefeaed. I ot any tme the wamber of
authorizad but 1nissued shares of Cammon Stock stedl not he sufficient to cllect the conversion
of ull then outstandlng shaes of the Seriec Prelered, the Company will take such cotporete
action a5 13y, in the gpimon of 1ts counscl, be necessary to increusc its authorized but wirssued
shares of Couunnn Stock 10 euch nwnber of shares a5 shall be snthicient for cuch purpose

(0) Natices. Ay notice requiral by the provisions of this Section 4 shatl
be in wmting and ghall be deemed cffectvely yiven: (i) tpon persoaal delivary to the party (o be
notifted, (if) whent sent by confinmed clectranic mail or facstmile 1f <«cnt duting normz! busineas
hours of the recipicnt; if not, ticn on the next business day. (i} five days after huving beea seat
by registered or certified mail, remm receipl requested, pastage prepaid, or {iv) onc day after
deposit with 2 natiopally rcoognized ovemight coudar, specifying next day delivery, with
verification of reccpt.  All notices shall be addressed 10 cach liolder of rcoord 3t the address af
such holder appearing on the books of the Company.

(p) Payment of Taxes. The Cowpany will pay all taxes (other than taxes
hased upon incorc) and ather governmenta! diarges that may be inoscd with respect to tke ”,
13503 ot d=livery at shares of Commou Stock upon conversiun of shares of Series Prefeused,”
excluding any tax or other churge imposed in connectivn with any tronsfer jnvolved in the issus

and dehivery of gharss u[‘C‘mnmon Stock in 2 nuane other thaa that in which e sharcs of Sarics
treferred g0 conveited were registared.

(q) No Difutiou or tmpairmeat. Without the consent of the holders of
then ontsznding Series Preferred zs required onder Scution %(h), the Compaay shull nat amepnd
v Kestated Certificate ot {ncorporation of participate m any reorganizetag, transfar of cosets,
contalidation, merger. dissoludon, ivsue or sale of securities or tuke any other voluntary action,
for the purposc of avoiding or socking to avaid the obscivance or performasce of any of the
terms 1o be observed or performed hereunder by the Company. but shall 2 all Gmes in gaed faita
033191 [ carrying out all such acton 2s muy be reasonsbly necegsary ur apprapnate i order ©

protect the conversion rights uf the holders of the S=ies Pucfercd agoinst dilution or ther
'mpaicment.
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S. REDEMPTION,

(«) The Company shall he obligated to redoocm the Series Hrefemred w

followx:

H ‘I'hc holders of at least g majority of the then ou!.suhdi-ng
sharee of Series Prefemred, vuting together 15 % scparate class. muy roquairc the Company, ta the

extent it may lawfully da o, 10 redeem the Serics Preferred in theee cqual auseal installments

beginning on the fth anniversary of the (Hriginal Issuc Date, end ending on the date Two yeis -
trom such firs{ redemption dute (cach 'a “RedempGon Nate”). The Company shalf effect sich
redemptivus an the epplicsble Redemption Dute Ly paying in cuslt in exehange for the shares of
Sctic Preforred 10 be medeemed 3 sum eyual ta the Orging Iswic Price per shue of Scriss
Prefored {as xdjusted ot aay stock dividends, combiuations, splite. recapitadirations end the
fike) plus declared and unpsid dividends with respect ta such shares. The tata] amount to be paid
fur the Scries Prefarad is hercinnfler refeaed to a3 the “Redziaption Price”™ The anmber of
shares of Seriex Peeferred that the Company shall be requized to redeem on xuy one Redempton
Date shull be oqual 10 the wwount determined by dividing (A) the zygucgate nomber of shures af
Series Prefared outstwading immediately prior ta the Redemption Date by (B} the wumber of
remaining Redemption Pates (including flie Redemption Date to which such caleulation applies).

Shares subject to redcmption pursuant to this Section 5(a) shall be redecmed fram each holder of
Series Preferred an ¢ pro ratz basjs.

(i) At lesct 30 day< hut no more than 60 days prior 1o the first
Redemption Date, thie Compeny shall send a notice (2 “Redemption Notice™) to all Liolders of
Scries Preferred to he rodecmed selling forth (A) the Redarpuoa Price for the chares to be
redectued; and (B) the place at which such holders may ohtain payment of the Redanption Price
upon surrender of their shiare centificetes. I the Company docs ot have sufficient funds legally
availablo 1o redoecn all shares 10 be redeemed at the Redemption Datc, thea it shall cedeem such
shares pro rata (hascd on the portion of the aggrepate Redempiion Price payable to them) to the

extent possible and shall redecm the remaining sheres ta be redeemed uy soon as sufficient funds
we legally avoilable. o :
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(b)'Oun of prior to the Rederption Date, the Compeny ehall deposit the
Redempliun Price of all ehuaes to be redeemed with « Lank or truat compuy having sgeregate
capital and swrplus in cxeess of $100,000,000, «s 2 trust fund. with inevocahic instnuctions «ud
euthorily 1o the bank ar trust compuay to pay. on and wlter such Hedemption Dute, the
Redemptivu Precc aof the shares to their respoctive holders upan the surrender of thair share
caslificates.  Any moneys depasited by the Cuwipany pursuent 10 this Section 5(b) for the
redanption of shares thereafict converled nto sharcs of Common Siack pursuant 10 Section 4
hereofl ne lasa than the fifth duy preceding the Redempliun Nate shell de rzwwued ta the
Compauy torthwith epon such convermon.  The balance of zny funds deposiicd by the Company
pursuent o thie Sectiou S(h) remaining unclsinied at the expiration of vac year following such
Redeniption Date shall be retumed te the Company promptly upon its wnitten request.




